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u (b) ail sinking fund payments and all purchase find payments or 
other obligations of tie Corporation far the periodic ratlrement of shares of 
Cumulative Preferred Stock of all series then outstanding required to have 
been made or performed by the Corpoiation shall have been made or 
performed. 

6.10% SERIES CUMULATWE PREPERRED STOCK 

The designations, rights, praferences and conditions of the Cumulative Preferred 

@rclc of the par value of $50 each, consisting of 106,OQO shares, to the extent not set 
forth above, shall be as follows: 

(1) Designation of series: Tine seriis of Cumulative preferred Stock hereby 
esteb!ished shall be designated as ‘6.10% Series Cumulative Preferred Stock” 
and shall consist of 100,000 shares. 

(2) The rate of dividend: The rate of dividend payabLe on the shares of 
6.1Q% Series Cumulative Preferred Stock shall be 6.10% tithe par value thereof 
per annum. 

(3) Ths price at and the terms and conditions on which the shares may be 
redeemed: The 6.10% Series Cumulative Preferred Stock shall be subject to 
redemption at any time and from time to time in the manner provided in Paragraph 
IV above of Section 2 of Arti& IV hereof at the redemption price per share of 
$66.25 if redeemed on or before August 31, 1972, $52.50 if redeemed thereafter 
and on or before August 31,1977, and $51 .OO if redeemed thereafter. If less than 
all of the shares of &‘lO% Series Cumulative Prefixred Stock are to be redeemed, 
the shares to be redeen& shall be apportioned on a pro rata basis between the 
registered holders of 2.5% or more of the then outstanding shares of 6.10% Series 
Cumulative Preferred Stock as a group and the registered holders of less than 
2.5% of the then outstanding shares of 6.10% Series Cumulative Preferred Stock 
as a group. The p&ion of such shares to be redeemed from within such group of 
registered holders of 2.5% or more shall be apportioned on a pro rata basis 
between or among such holders. The portion of such shares to be redeemed from 
within such group of registered holders of less than 2.5% shall be appomoned by 
lot or pro rata as shall from time to time be determined by resolution of the Board 
of Directors. In a pro rata apportionment of shares of 6.10% Series Cum&&e 
Preferred Stock in a partial redemption, the Corporation need not issue any 
fraotional shares. 
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w (4) The amount payable upon shares in event of involuntary Ilquidation: 
The 6.10% Series Cumulative Preferred Stock shall be entitled to receive the 
amount provided in Paragraph Ilka) above of Section 2 of Article IV hereof in the 
eveni of involuntary liquidation. 

(5) The amount payable upon shares in event of voluntary liquidation: The 
6.10% Series Cumulative Preferred Stock shall be entltied to receive the amount 
provided in Paragraph Ill(b) above of Section 2 of Article IV hereof in the event of 
voluntary liquidation. 

(6) Sinking fund provisjons for the redemption or purchase of shares: 
There are no sinking funds provisions for the redemption or purchase of shares of 
6.10% Series Cumulaiive Preferred Stock. 

(7) Preemptive rights: So long as any shares of 6.10% Serii Cumulative . 
Preferred Stilt shall be outstanding, no holder of any shares of any series of the 
aforementioned Cumulative Preferred Stock shall be entitled, as such, as a matter 
of rigM, to subscribe for or purchase any part of any new or additional issue of 
stock or securities of the Corporation convertible into stock, of any class 
whatsoever, whether now or hereaRer authorized, and whether issued for cash, 
property, services or other&-o. 

CUMUIATWE PREFERENCE STOCK, PARVALUE s;XXl PER St-lARE 

.?‘he designations, rights, preferences and conditions of the Cumu!afive Preference 
Stock of the Corporation, except as otherwise provide-d by law or deienninec! in 
accordance with the provisions hereinafter set forth shall be as follows: 

I. Issuance in Series. The Cumulative Preference Stock of the par value 
of $100 per share shall be issued in whole or in part as one or more series as 
hereinaffer provided or as shail be determined from time to time by the Board of 
Uireotors. 

To the extent that variations in the relative rights and preferences as 
between serfes of the Cumulative Preference Stock are not established, tied and 
determined herein, authority is hereby expressly vested in the Board of Directors to 
5% and determine the relative rights and preferences of the shares of any series of 
such Cumulative Preference Stock hereafter established, but all shares of 
Cumulative Preference Stock shall be iden4ical exoept as to the following relative 
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rights and preferences, as to which there may be variations between diierem 
series: 

(1) The rate of dividend; 

(2) The price at and the terms and conditions on which the shares 
may be redeemed; 

(3) The amount payable upon shares in event of involuntary 
liquidation; 

(4) The amount payable upon shares in event of voluntary 
liquidation; 

(5) Sinking fWd provisions for the redemption or purchase of 
shares: and 

(6) The terms and conditions on which shares may be converted, if 
me shares of any serk are issued with t4e privilage of conversion. 

All shares of Cumulative Preference Stock shall be of equal rank with each 
other, regardless of series, and shall be identical *Mth eactr other in all respects 
except as provided pursuant to this Paragraph I: and the shares of Cumulative 
Preferenoa Stock of anyone series shall be identical with each other in all respects, 
except as to the dates from and after which dividends thereon shall be cumulative. 
As used herein, the term “of equal rank” means neither enjoying nor being subject 
to any priority with respect either to payment of dividends or to the distribution of 
ass&a upon the liquidation, dissolution or winding up of the Corporation, and has 
no reference fo the rate or amount of such dividends or distribtions or to other 
terns of the shares. 

The Cumulative Preference Stock is subject to the prior rights and 
prefarences of the 4.80% Cumulative Preferred Stuck, the 4.30% Cumulative 
Preferrad Stock the Cumulative Preferred Stook and all other classes of preferred 
stodc of equal rank therewith now or hereafler author&M (hereinafter referred to 
collectively as the “Cumulative Preferred Stock’3. 

The shares of Cumulatiie Prafarenca Stock may be issued for such 
consideration, not less than tha par value thereof as shall be fixed fmm time to 
time by the Beard of Directors; provided, however, that no additional shares of 
Preference Stack may be issued if. after giving effect to such issuacca on 2 pro 
forma basis, the amount of the capitalization of the Corporation on a pro forma 
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basis (as determined in accordance with generally accepted accounting practice) 
represented by Cumulative Preferred Stock and Cumulative Preference Stock, 
plus the premium, if any, on preferred and preference stock outstanding, would 
exceed 20% 0f the Total Capitalizati03 of the Corp0ratkxi. 

The term “Total Capitalization of the Carporation” shall mean, at any date 
as of which the amount thereof is to be determined, the aggregate of: (a) 

. Shareholders’ Equity of the Cerporation, and (b) the aggregate principal amount of 
all debt of the Corporation maturing by its term more than one year after the date 
cf a-eation thereof of the Corporation outstanding on such date. 

II. Dividend Righfa. Subject to the prior rights and prefarences of the 
Cumulative Preferred Stock, the holders of Cumulative Preference Stock of each 
series shall be entitied to receive, out of any tinds legally available for the 
purpose, when and as declared by the Board of Directcis. cumulative cash 
dividends thereon at such rate per annum as shall be iIxed by resolution of the 
Board of Directors in the case of each such series, and IM more. Dividends on the 
Cumulative Preference stock of ail series shall be payable quarterly on t!?e first 
day ofthe months of January, April, July and Oclober in each year. Dividends on 
Cumulative Preference Stock of each series shall be cumulative with respect to 
each share from such date, if any, as may be fxed by resolution of the Soard of 

. Directors prior to the issue thereof or, if no such date Ls established, from the first 
day of the divi&zncl period in which such share shall originally have been issued. 
Accumulations 0: dividends shall not bear interest. Whenever there shall be paid 
on the Cumulative Preference Stock of any series the full amount or any part of the 
dividends payable thereon, there shall als0 be paid at the same lime upon the 
shares of each other series of Cumulative Preference Sto& and of shares of stock 
of equal rank thereto then outstanding the full amount or the same proportionate 

. part, as the case may be, of the dividends payable thereon. 

III. Preference upon Liquidation, Dissolution, or Winding Up. In the 
event of any partial or complete liquidation, dissolution or winding up of the affairs 
of the Corporation, whether voluntary or involuntary, before any distribution shall 
be made to the holders of any shares of Common Stock, but subject to the prior 
rights and preferences of the Cumulative Preferred Stock, the Cumulative 
Preference Stock of esch series shall be entitted, pan‘ passu with all stock of equal 
rank, to receive for each share thereof. out of any legally available assets of the _ 
Corporation: 

(a) if such liquidation, dissolution or winding up shall be involuntary, 
a sum in cash equal to $700 per share; or 
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(b)  if such  l iqo idat ian,  d isso lu t ion  o r  w ind ing  u p  sha l l  b e  vo luntary,  a  
s u m  in  cash  e q u a l  to  th e  r e d e m p tio n  pr ice  th a t w o u l d  h a v e  b e e n  p a y a b l e  
h a d  th e  C o r p o r a tio n , ins tead,  a t its o p tio n  r e d e e m e d  ;h e  s a m e  o n  th e  d a te  
w h e n  th e  first d is t r ibut ion is m a d e  u p o n  th e  sha res  o f C u m u l a t ive 
P re fe rence  S tock  in  c o n n e c tio n  wi th such  vo luntary  l iqu idat ion.  d isso iu t ion  
o r  w ind ing  u p ; 

p lus,  in  e a c h  case,  a n  a m o u n t e q u a l  to  a l l  u n p a i d  c u m u l a t ive d i v idends  th e r e o n , 
w h e the r  o r  n o t dec la red  o r  e a r n e d , acc rued  to  th e  d a te  w h e n  p a y m e n t o f such  
preferent ia l  a m o u n ts sha l l  b e  m a d e  ava i lab le  to  th e  ho lde rs  o f th e  C u m u l a t ive 
P re fe rence  S tock;  a n d  th e  C u m u l a t ive P re fe ran&  S & k  sha l l  b e  e n tii to  n o  
fur ther  par t ic ipat ion in  s u o h  distr ibut ion.  

If, u p o n  a n y  such  l iqu idat ion,  d isso lu t ion  o r  w ind ing  u p  o f th e  a ffa i r  o f th e  
C o r p o r a tio n , th e  assets  o f th e  C o r p o r a tio n  ava i lab le .  fo r  d is t r ibut ion as  a fo resa id  
a m o n g  th e  ho lde rs  o fth e  C u m u l a t ive P re fe rence  S tock  o f a l l  ser ies  a n d  o f a i l  s tock 
o f e q u a l  rank  sha l l  b e  insuf i7o ient  to  permi t  *ti p a y m e n t to  th e m  o f th e  M l 
pre ferenf ia l  a m o u n ts a foresa id ,  fh e n  th e  e n tire assets  o f th e  C o r p o r a tio n  so  to  b e  
d is t r ibuted sha l l  b e  d is t r ibuted ra tabLy  a m o n g  th e  ho lde rs  o f th e  C u m u l a t ive 
P re fe rence  S tock  O F  al l  ser ies  a n d  o f a l l  s tock o f e q u a l  rank  in  p ropor t ion  to  th e  fu l l  
p re ferent ia l  a m o u n ts to  w h i o h  th e y  a re  respectct ive ly  e n title d . 

A  c o n s o tid a tlo n  o r  m e r g e r  o f th e  C o r p o r a tio n , o r  a  sa ie  o r  t ransfer  o f a l l  o r  
substant ia l ly  a l l  o f ifs asse ta  as  a n  e n tirety sha l l  n o t b e  r e g a r d e d  as  a  “l i iu idat ion,  
d isso iu t ion  o r  w ind ing  u p  o f t!-re a ffa i rs  o f th e  C o r p o r a tio n ” wi th in  th e  m e a n i n g  o f 
th is  P a r a g r a p h  1 1 1 . 

IV . R e d e m p tio n s . (a)  T h e  C o r p o r a tio n  m a y , un less  o the rw ise  p roh ib id  
by  a n y  prov is ions  o f th e s e  A rt iotes o f Incorpora t ion ,  as  a m e n d e d , o r  a n y  reso lu t ion  
a d o p ta d  by  th e  B o a r d  o f Di rectors p rov id ing  fo r  th e  i ssue  o f a n y  ser ies  o f 
C u m u l a t ive P re fe rence  S to d c  o f wh i ch  th e r e  a re  sha res  th e n  o u ts tanding,  a t its 
o p tio n , exp ressed  by  reso lu t ion  o f its B o a r d  o f Directors,  a t a n y  tim e  r e d e e m  th e  
w h o l e  o r  a n $  par t  o f th e  C u m u l a t ive P re fe rence  S tock  o r  o f a n y  ser ies  th e r e o f a i  
th e  tim e  o u tstanding,  by  th e  p a y m e n t in  cash  fo r  e a c h  sha re  o f stock to  b e  
r e d e e m e d  o f th e  th e n  app l i cab le  r e d e m p tio n  pr ice  o r  pr ices  as  sha l l  b e  f ixed by  
reso lu t ion  o f th e  B o a r d  o f Di rectors in  th e  case  o f e a c h  such  ser ies,  p lus,  in  a n y  
such  case,  a  s u m  o f m o n e y  equ iva len t  ? o  alf r ;ccrued a n d  u n p a i d  c u m u l a tive  
d iv idends ,  w h e th e : o r  n o t dec la red  o r  e a r n e d , tie r e o n  to  th e  d a i e  f ixed fo r  
r e d e m p tio n . 

N o tice o f a n y  p r o p o s e d  r e d e m p tio n  o f sha res  o f C u m u l a t ive P re fe rence  
stock sha l l  b e  g i ven  by  th e  C o r p o r a tio n  by  r r ra i i ing a  copy  o f such  n o t ice a t least  3 C  
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days prior to the date fwed for such redemption to the holders of record of the 
shares of Cumulattve Preference Stock to bs redeemed, at their respective 
addresses appearing on the books of the Corporation. Said notice shaff specify 
the shares called for redemption, the redemption price and the place at which and 
the date on which the shares called for redemption will, upon presentation and 
surrender of the certificates of stack evidencing such shares, be redeemed and the 
redemption price therefor paid. 

If fess than aft of the shares of any series of Cumulative Preference Stock 
then outstanding are to be redeemed, the shares to be redeemed shall be 
selected by suoh method, either by lot or pro rata, as shall from time to time be 
determined by resolution of the Board d DiFectots, subject to any lim.%ation 
contained in resolutions of the Board of Directors or in these ,Articles of 
Incorporation, as amended, providing for any series of Cumulative Preferred Stock 
or Cumulative Preference Stodc. 

From and a&r the date fixes in any such notice as the date of redemption, 
unless def2uft shall be made by the Corporation in providing moneys at the time 
and place specified for the payment of the redemption price pursuant to said 

notice, all dividends on the sharezof Cumulative Preference S-took thereby called 
for redemption shafl cease to accrue and all rights ci the holdenz thereof as 
stockholders of the Corporation except the right to receive the redemption price, 
but wfthouf interest shall cease and determfne; provided, however. the Coporation 
may, in the event of any such redemption, and prfor to ihe redemption date 
speoified in t.h=a notice thereof, deposit in Bust, !or the account of the holders of the 
shares of Cumulative Preferen= Stoti to be redeemed, with any bank or trust 
company having a capital, surplus and undivided proms aggregating at feast 
$5.000.000. all funds necessary for such redemption, and thereupon all shares of 

. the Cumulative Preferan~ Stock with respect fo which such deposit shall have 
been made shall forthwfth upon the making of such deposit no longer be deemed 
to be outstanding and all rights of the hoiders thereof with respect to such shares 
of Cumulative Prefe,renoe Stock shall thereupon cease and terminate, except the 
rigM of such holders ta receive from the funds so deposited the amount payable 
upon the redemption thereof, but without Interest, or, if any right of conversion 
conferred upon such shares shall not, by the terms thereof*, previously have 
expired, to exercfse the right of ccnuersion thereof on or before the redemption 
date specified in such notice, unless such right of conversion by the terms thereof 
explr@ at an earlier time, and then onfy on or before such earlier time for the 

expiration of suoh right of conversion. Any funds so sat aside or deposited which, 
because of the exercise of any right of conversion of shares called for redemption, 
shall not be required for such redemption. shall be released or repaid forthwith to 
the Corporation. Any funds so set aside or deposited, which shall be undaimed at 

@I 021 
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the end of six years from such redemption date, shall be released or repaid to the 
Corporation upon its request expressed in a resoition of its Board of Directors, 
and any depositary thereof shall thereby be relieved~ of all responsibility in respect 
thereof, after which release or repayment of the holders of shares so called for 
redemption shall look only to the Corporation for payment of the redemption price, 
but without interest. Any interest OK funds so deposited which may be allowed by 
any bank or trust company with whioh suoh deposit was made shall belong to the 
Corporation. 

@) If and so long as any qttarterfy dividend bn any series of Cumulative 
Preferrad Stock or Cumulative Preference Stoqk shall be in arrears, the 
Corporation shall not redeem, purchase or otherwise acquire, by way of sinking 
fund payment or otherwise, any Cumulative Preference Stock or any stock of 
equal rank unless all outstanding shares of Cumulative Preference Stock are 
simuttaneously redeemed. 

(c) Whenever there shell be deposksd or sat aslde the whole or any part of 
the funds required to be deposited or set aside by the Corporation as a sinking 
fund for any series of Cumulative Preference Stock there shall be also deposited 
or set aside at the same time the full amount or the same proportionate part, as 
the case may be, of the funds, !f any, then due to be deposited or set aside as a 
sinking Fund for each other series of Cumulat.ve Preference Stock then 
outstanding. 

(cl) All shares of the Cumulative Preference Stook which shall have been 
redeemed, convertad, purchased or otherwise acquired but the Corporation shall 
be retired and cancelled and shall have the status of aiiodzed by unissued 
shares of Cumulative Prefarence Stock.’ 

V. Voting Rights. The holders of shares of Cumulative Preference Stock 
shali have no right to vote for the election of directors or for any other purpcse, 
except as providad or required by law. 

VI. Rasbictions on Common Stock Dividends and Distributions. So 
long as any shares of any series of the Cumulat?de Preference Stock shall remain 
outstanding, no dividend (other than a dividend payable in shares of Common 
Stock) shall be paid or dedared, nor shaf any distribution be made on Common 
Stock and no Common Sto& shall be redeemed, purchased, retired or otherwise 
acqulrad either directly or indirectly, unless: 

(a) AI! dividends on the Cumulative Preference Stock of ail series then 
outstanding for all past qua-terly dividend periods and for the current qua&fly 
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dlvidend period shall have been paid or declared and a sum sufficient for the 
payment thereof set apark and 

@) All sinking fund payments and all purchase frrnd payments or other 
obligations of the Corporation for the periodic retirement of shares of Cumulative 
Preference Stock of all series then .outstanUlng required to have been made or 
perfoned by the Corporation shall have been made or t~?rfotmed. 

VII. Pre-emptive Ftighfs. No holder of shares of Cumulative Prei&ence 
Stock shall be entitled, as such. as a matter of right, to subscribe for or purchase 
any part of any new or additional issue of stock or seourities of the Corporation 
convertible into atook, of any class *&atsoever, whether now or hereatter 
authorized, and whether issued for cash, property, services or otherwise. 

Section 3. Subject to the provisions of this Article IV and compliance with & laws 
of the State of lowa, the Board of Directors of the Corporation shak have till’ power to 
issue, to sell at prices to be fixed by the Board of Direotors of the Corporation, or io 

exchange for property or outstanding stock of the Corporation, any shares of any class of 
stook of the Corporation authorized to be issued, at such times as may be tied by the 
Board of Directors ofthe Corporation; provided, however, no stock shall be ksued or sold 
for a ponsideration less than the par value thereof. 

Section 4. Shares of stock of the Corporation shall be transferable only upon the 
books of the Corporation in person or by attorney, duly authorized in writing. 

/ 
’ Certificates for shares of capital stock of the Corporation shall be in such form as 

shall be approved by the Board of Directors; provided, however, such certificates shall 
comply tih all of the existing requirements of the laws of the State of Iowa with respect 
thereto. The Eloard of Directors shall be authorized *O appoint registrars andlor tin&r 
agents to act as agents of the Corporation in recording transfers and registering 
ownership of capital stock of the Corporation. In the event of the appolnfment of a 
registrar and/or transfer agent and the signature of a registrar or the signature or counter 
signature of a transfer agent on stock certificates issued by the Consecration the 
slgndrures of ticera of the Corporation signing ato& cert%cates may be a facsimile 
thereof in lieu of the actual signature of such ofrIcer or offk.em, and may be efther 
engraved or printed on the stock certifioates. The fact that at the time of the actual issue 
or deli&y of a stock cer@icate, the officer whose signature either actual or facsimile, 
appears on such stock certiicate shall prior thereto have ceased to be such officer, shall 
not invalidate the signature, nor such certificate. 

Se&Ion 5. Subject to the pmMnns of ArWe IV of these Articles the Board of 
@rectors shall have power to ctose the stock transfer books of the Corporation for a 
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period not exceeding forty days preceding the date of any meeting of stockholders or tha 
date for payment of any dtvidend or the date for the allotment of rights or the date when 
any change or conversion or exchange of capital stock shall go into effed; provided, 
however, that in lieu of dosing the stock transfer books as aforesaid, the Board of 
Directors may fix in advance a date, not exceeding forty days preceding the date of any 
meeting of stockhotclers or the date for the payment of any dividend or the date for ttne 
allotment of rights or the date when any change or conversion or exchange of capital 
s+Wk shafl go into effecf, as a record date for the determination of the stockholde~rs 
entitled to notice of, and to vote at: any such meeting, er entitled to receive payment of 
any such dividends or to any such allotment of rights or to exercise the rights in respect of 
any such change, conversion or exchange of capital stock, and in such case such 
stockholders only as shall be stockholders of record on the date so tixed shall be enWed 
to such notice of, and to vote at such meeting, or to receive payment of $uch dividend or 
to receive suoh allotment of rights or to exercise such tights, as the case may be, 
notwithstanding any transfer of any stock on the books of the Corporation after any such 
record date fixed as aforesa!d. 

Section 6. At any meeting of the stockholders each holder of a share of capital 
siook entitled to vote upon the subject or subjects to be acted upon shall be en’jt!ed to 
one vote for each sham of Preferred Stodc and/or Common Siock registered in his name 
on the stodc books of the Corporation ten (i5) days prior to the date of meeting, subject, 
however, to the right of the Board of Diraotors to fix a record date for determination of 
stockholders entitled to vote as provided in SEction 5 of this Article IV. If so provided in 
the Bylaws of the Corporation such voting may be by proxy subject to such restrictions as 
may be provided in the 5ylaws. 

Section 7. Ail of the issued and outstanding shares of Common Sto& of the 
Corporation, except for those shares held by IES Industries Inc., shall be cat-c&led; and 
the shams of Common Stock of the Corporation held by IES industries Inc. shall be split 
into and beoome an equal number of shares of Common Stock of the Corporation that 
was outstanding at the cIose of business on May 19, 1986; all without affecting the 
authorized Capital Stock of the Corporation as describsd in this Article. 

ARTICLE V 

Subject to the provisions of Articfe IV of these Artioles of Incorporation, any 
provisions of these Articles of incorporation may be amended, altered or repealed at an 
annual or special meeting of the stockholders of the Corporation upon the affirmative vote 
of the holders of a majority of the Common Stock of the Corporation at the time issued 
and outstanding. 
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b The notice of any meeting whereat it is proposed to amend, after or t-q& a;ly 
article or articles or provision or provisions of these Articles of Incorporation shall set forth 
in full the artide or articles or provision or provisions so to be amended, altered or 
repealed, and the changes proposed to be made in the same. 

ARTICLE M 

The property and business of tCle Corporation shall be under the general 
management and control of the Board of Directors consisting of the number. of persons 
fixed by tha Bylaw-s of the Corporation. In addition to the powers and authority expressly 
conferred upon the said Board of Directors by these Articles of Incorporation and by the 
laws of the State of iowa, such Board of Directors may exercise all such powers of tie 
Corporation and do all such lawful acts and things as are note by stttute or by these 
ArbcJes of lncot’porarion directed or required to be exercised or done by the stockholders. 

The Board of Directors shall elect a President, one or more Vice Presidents, a 
Secretary and a Treasurer, and such other officers as such Board of Directors may deem 
advisable or as may be provided for by the Bylaws of the Corporation. Any two off&s 
may be filied by one and +&e same person, subject, however, to any specific restrictions 
which may be provided for in the Bylaws of t?e Corporation. 

ARTICLE VII 

Section 1. Meetings of Stockholders. The annual meeting of stockholders shall 
be held, in each year, at such place or places within or without the State of lowa and on 
such date and at such time as shall be fs& by the directors and stated in the notice of 
meeting. 

Section 2. Election of Directors. The number of directors constituting the Board 
of Directors sha!l be as fDted from time to tiole by the Bylaws of the Corporation. but the 
number so fixed shall not be less than five (5). The directors of the Corporation shall be 
diiided into three classes as nearly equal in number as possible, to serve for staggered 
three-year terms or t&ii their respective successGrs arF! duly elected and qualified as 
provided for in the Bylaws of the Corporation. If, at any annual meeting of the 
stockholders, directors of more than one class are to be elected, each class of directors to 
be elected at such meeting shall be nomina&d and voted for in a sepatife electon. 

Section 3. Bylaws. The Eyfaws of the Corporation shall be adopted by the Board 
of Directors of the Corporation. The power to aiter, amend, or repeal the Bylaws, or to 
adopt new P#e.ws, shall be vested in the Board of Directors. The Bytaws may contain 
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any provklons for the regulation and’management of the affairs of the Corporation not 
inconsistent with the laws of the State of Iowa, or these At-lids of Incorporation. 

Section 4. Executive Committee. lf the Bylaws so provide, the Board of Directors, 
by resolution adopted by a majority of the number of directors, may designate two or 
more directors to constitute an Executive Committee. which Committee, to the extent 
provided in such resolution or the Bylaws, shall have and may exercise all ofthe authorii 
of the Board of Directors in the management of the Corporation; but the designation of 
such Exeoutive Committee and the delegation thereto of authority shall not operate to 
relieve the Board of Dir&ore, or any member thereof! of any resocnsibility imposed upon 
the Board of Directors or any member thereof by law. 

,~he private property of the stockholders of the Corporation shall be exempt from 
the debts of the Corporation. 

The Corporation shall commence business upon .the date its cerkficate of 
incorporation is Issued to it by the Sectetary of the State of Iowa, and shail continue in 
perpetuity. 

ARTICLE X 

The Corporation may be liquidated or dissokred or, subject to the provisions of 
Article IV of these Articles of incorporafion, all of the pmperty of the Corporation may be 
sold, by the affrnnative vote in favor thereof of a majority of the Common Stock of the 
Corporation at the time issued and outstanding. 

ARTlCLE Xl 

Section I. Liabiiii. A director of this Corporation shall not be p@r.Son&y liable to 
the Corporation or its stookholdera for monetary damages for breach of fikjuciary duty as a 
director, except for liabilii (i) for any breach of the director’s duty of loyalty to the 
Corporation or its stockholders, (ii) for acts or omissions not in good faith cr which involve 
intentional misconduct or knowing violation of the law, (iii) for any transaction from which 
the director derived an Improper personal benefTt, or (ii) under Section 490.833 of the 

2% 
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Iowa Business Corporation Act. If, after approval by the stockholders of this section, the 
Iowa Business CorparaUon Act is amended to permit the further elimination or IImitation of 
the personal liability of directors, then the liability of a director of the Corporation shall be 
eliminated or limited to the fullest extent permitted by the Iowa Business Corporation Act. 
as so amended. Any repeal of this section by the stockholders of the Corporation shall 
not adversely affect any right or protection of a director of the Corporation in respect of 
any act or omission occurring pricrto the time of repeal or modification. 

Section 2. Indemnification. The Corporation shali indemnify Its directors, of&ers, 
employees and agents to the full extent permitted by the Iowa Business Corporafian Act, 
as amended from time to time. The Corporation may purchase and maintain insurance 
on behalf of any person who is or Was a direCtGi, o%er, employee or agent of the 
Corporation, or is or was serving at the request of the Corporation as a director, officer, 
employee, or agent of another corporation, partnership, joint venture, trust or other 
enterprise against any liability asserted against and incurred by such person in any such 
capacity or arising out of.such person’s status as such, whether or not the Corporation 
would have the power to indemnify such person against such liability under the provisions 
of this section. 

Dated this eday of April, 1998. 

Larry D. I&t 
President & Chief Operating C%icer 

I Counsel &Secretary 

.._-. .--- . . . . . .._ -.- . ., 
FILED 

IOWA 
$&CWTARY OF STATE 

q- $Mf 
iO',lafiM 
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PAUL D. PATE Statement of Change 
Secretary of State of Registered Office or 

State of lowa Regisz?LecJ _Agent or Both - 

,zi 
Pursuanttothep~ovisionsofthelowaSusinwCorporationAct,thelowaLimitedLiabiliityCompanyAcf, * 
ortheIowaNonprofitCorpo~onAct,thecorporationsubmitsthefoliowingstatementtoch~ge~ E: 
registered office or registered agent or both, in Iowa: 3 a g 

f3;3 

1. Thenameofthecorporation: 

2. Theaddressofthe newregisteredofficeofthecorporation:’ (No Chazge from previous) 

200 First Street, SE, P. 0. Sax 351 Cedar Rapids IOW2 52401 
Sk& w sme &J 

3. The namecfthenew registered agentforthecorporation: * 

Daniel L. Siegfried ..-. 

*NOTE: The address of.,@ register&l of& andthe address of the business oficza oftha registered 
age$~~~~hangediwUl b i~k$bal. ~. 

. ::. :. 
., ..- 

._ ..\ ‘,. 
:, 

4. Signatuie .“’ ‘. i.,k&x.cs t 
\ .d 

“’ Please type bi &nt iiamb and title: Linda J. @.n&k, k+s~anti~C&porete Secretary 

:; COMPlJ?iEtilSllEMO~L~lFREGlSTEREDAGENMASCHAN~-- - ..-’ ” 
I ._ ,_..._ 

The undersign&c&&& to be appointed registered agent for the corporation nemec 
FILED 

IOWA 
SECRETARY OF STATE 

Name of new agent Daniel L. Siegfried 

Signature 

ii The information you provide till be open for public inspection under lowa tide, section 22.11. 
PLEASE READ INSTRUCTIONS ON REVERSE BEFORE COMPLETlNG 


